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The exclusion system of the shareholder’s voting right is a procedural rule to 
temporarily restrain the interested shareholder’s voting right under special 
circumstances. The system is not only a remedy to the capital majority rule, but also a 
respect and confirmation to the substantial fairness. It is very necessary to completely 
establish the system but it also needs a series of detailed and operational rules. Our 
new Company Law prescribes that if the company intends to provide guarantee to a 
shareholder, the shareholder shall not participate in the voting of the resolution of the 
shareholder meeting. However it is not perfect enough to satisfy the needs of the 
practice so it needs improvement urgently. This article is aimed at making positive 
proposals or suggestions according to the defects of the existing system of the 
exclusion of the voting right of shareholder in our country. 
The article is separated into three parts including foreword，text and conclusion. 
The foreword combines legislative background of the exclusion of the voting right of 
shareholder and emphasis on the necessity of establishing the system, as well as 
expresses my attitude and writing purpose. The text is divided into three chapters. 
Chapter one studies the basic theory of the excluding of the voting right of the 
shareholders. First of all, clarify the relationship between different concepts and the 
content of the system. Secondly, discuss the theory foundation from several aspects: 
the remedy to the capital majority rule, economic man supposition, regulating the 
controlling-shareholders abusing control power and the fiduciary duty of the 
controlling-shareholders and analyze the function from time dimension and subject 
dimension in order to prove the rationality. Finally carefully investigate the origin in 
Continent Law System and development in Britain and America's. Chapter two 
concentrates on the applying of the system in our country and points out the defects in 
regulation, such as low legal hierarchy, a strict narrow limits, incomplete procedure 
















complete legal system of exclusion of the voting right of shareholder on the basis of 
the previous chapters. The subject shall include the agent and trustee. Improve the 
onset, identity and handling mechanism. Formally confirm the revocable and 
compensation mechanism of the resolution. The conclusion sums up the whole 
dissertation, emphasizes the article’s standpoints, restates the value of the system and 
points out the direction to perfect the system again. 
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